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SINCLAIR BROADCAST GROUP, INC. AND SUBSIDIARIES
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EXHIBIT INDEX
Description of Exhibit
Form of Underwriting Agreement dated , 1993 among Sinclair Broad-

cast Group, Inc., cach of the guarantors named therein, Chase Securities, Inc.
and Lehman Brothers Inc.

Articles of Amendment and Restatement of the Charter of Sinclair Broadcast
Group, Inc.

Amended By-Laws of Sinclzir Broadcast Group, Inc. r®—
Amended and Restated Charter of Chesapeake Television, Inc.
Amended By-Laws of Chesapeake Television, Inc.

Certificate of Incorporation of Chesapeake Television Licensee, Inc.
By-Laws of Chesapeake Television Licensee, Inc.

Amended and Restated Charter of WTTE, Channel 28, Inc.
Amended By-Laws of WTTE, Channel 28, Inc.

Amended and Restated Charter of WTTE, Channel 28 Licensee, Inc.
Amended By-Laws of WITE, Channel 28 Licensee, Inc.
Artickes of Incorporation of WPGH, Inc., as amended
By-Laws of WPGH, Inc.

Amended and Restated Charter of WPGH Licensee, Inc.
Amended By-Laws of WPGH Licensee, Inc.

Articles of Incorporation of WTTO, Inc.

By-Laws of WTTO, Inc.

Certificate of Incorporation of WITO Licensee, Inc.

By-Laws of WTTO Licensee, Inc.

Atrticles of Incorporation of WCGV, Inc.

By-Laws of WCGV, Inc.

Certificate of Incorporation of WOGV Licensee, Inc.

By-Laws of WCGV Licensee, Inc.

Form of Indenture dated as of . 1993 by and betweea Sinclair Broad-
cast Growp, Inc., ecach of the guarantors named therein and , a8
Trustee

Farm of Opinion of Piper & Marbury (including the consent of such firm) regard-
ing legality of securities being offered

Agreement and Amendment to Station Affiliation Agreement dated as of June 11,
1993 between Sinclair Broadcast Group, Inc. and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 9, 1992 between Chesapeake Tele-
vision, Inc. and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 10, 1992 between Sinchir Broad-
cast Group, Inc. — WPGH and Fox Broadcasting Company

Station Affilistion Agreement dated as of June 9, 1992 between CRI, Inc. —
WTTE and Fox Broadcasting Company

Irtevocable Letter of Credit in an amount not to exceed $6,250,000, granted by
The Chase Manhattan Bank, N.A. for the account of Commercial Radio Insti-
tute, Inc., dated as of August 11, 1993
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Exhiit Number Description of Exhibic

10.6 Escrow Agreement dated as of August 10, 1993 by and among Sinclair Broadcast ¢} L
Group, Inc., Glencairn, Ltd., ABRY Communications, L.P. and The First Na-
tional Bank of Chicago, N.A. ,
0.7 Asset Purchase Agreement dated as of August 10, 1993 between WNUV TV-54 §792

Limited Partmership (as sclicr) and WNUV, Inc. (as buyer) (exhibits and sched-
ules have been omitted and the Registranis agree to furnish copies thereof to the
Securitics and Exchange Commission upon its request)

10.8 Asset Parchase Agreement dated as of August 10, 1993 among Super 18 Televi- 576
sion Limited Partnership (as seller) and WVTV, Inc. and WCGV, Inc. (as buy-
ers) (exhibits and schedules have been omitted and the Registrants agree to
furnish copies thereof to the Securities and Exchange Commission upon its re-
quest)

10.9 Assct Purchase Agreement dated as of August 10, 1993 among BBM Partners, Lé{
L.P., WTTQ, Inc. and WCGV, Inc. (a Delaware corporation) (as sellers) and
WTTO, Inc. and WCGV, Inc. (a Maryland corporation) (as buyers) (exhibits and
schedules have been omitted and the Registrants agree to fumish copies thereof
to the Securities and Exchange Commission upon its request)

10.10 Asset Purchase Agreement dated as of August 10, 1993 among ABRY Commu- 7 St
nications, L.P., Copley Place Capital Group and WNUV TV-54 Limited Partner-
ship (as sellers) and Chesapeake Television, Inc. (as buyer) (exhibits and
schedules have been omitted and the Registrants agree to furnish copics thereof
to the Securities and Exchange Commission upon its request)

10.11 Letter Agreement dated as of August 10, 1993 between Sinclair Broadcast Group, 8 38
Inc. and certzin affiliates of ABRY Communications, L..P. and Form of Cove-
nant Not to Compete

10.12 Promissory Note¢ dated as of May 17, 1990 in the principal amount of $3,000,000 8 i<
among David D. Smith, Frederick G. Smith, J. Duncan Smith and Robert E.
Smith (as makers) and Sinclair Broadcast Group, Inc., Chanazl 63, Inc., Com-
mercial Radio Institute, Inc., WTTE, Channel 28, Inc. and Chesapeake Televi-
sion, Inc. (as holders)

10.13 Promissory Note dated as of May 17, 1990 in the principal amount of $3,000,000 267/
between Bay Television, Inc. (as maker) and David D. Smith, Frederick G.
Smith, J. Duncan Smith and Robert E. Smith (as holders)

10.14 Term Note dated as of September 30, 1990 in the principal amount of $7,515,000 85T
between Sinclair Broadcast Group, Inc. (as borrower) and Julian S. Smith (as
lender)

10.15 Term Note dated as of September 30, 1990 in the principal amount of $6,700,000 86‘(

between Sinclair Broadcast Group, Inc. (as borrower) and Carolyn C. Smith (as
lender)

10.16 Note dated as of September 30, 1990 in the principal amount of $1,500,000 be- 8‘)2_
tween Frederick G. Smith, David D. Smith, J. Duncan Smith and Robert E.
Smith (as barrowers) and Sinclair Broadcast Group, Inc. (as lender)

10.17 Promissory Note dated as of January 7, 1991 in the principal amount of $100,000 88‘
between Robert E. Smith (ss maker) and Sinclair Broadcast Group, Inc. {as
holder)

10.18 Term note dated as of August 30, 1991 in the principal amount of $6,000,000 882S
between WPTT, Inc. (as borrower) and Commercial Radio Institute, Inc. (as
Jender)
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Description of Exhibit Page

Promissory Note dated as of June 1, 1992 in the principal amount of $250,000 243
between David D. Smith (as maker) and Sinclair Broadcest Group, Inc. (as
holder)

Promissory Note dated as of June 1, 1992 in the principal amount of $250,000 &6
between I. Duncan Smith (as maker) and Sinclair Broadcast Group, Inc. (as
holder), with Amendment thereto dated as of May 5, 1993

Amended and Restated Note dated as of June 30, 1992 in the principal amovnt of G000
$1,458,489 between Frederick G. Smith, David D, Smith, J. Duncan Smith and
Robert E. Smith (as borrowers) and Sinclair Broadcast Group, Inc. (as lender)

Term Note dated August 1, 1992 in the principal amount of $900,000 between o0
Frederick G. Smith, David D. Smith, J. Dancan Smith and Robert E. Smith (as
borrowesrs) and Commercial Radio Institute, Inc. {as lender)

Management Agreement dated as of January 6, 1992 between Keyser Communi- ¢4
cations, Inc. and WPGH, Inc.

Form of Programming Services Agreements with Glencairn, Ltd.

Lease Agreement dated ss of April 1, 1992 between Cunningham Comwnunica-
tions, Inc. and Chesapeake Television, Inc.

Lease Agreement dated 8s of June 1, 1992 between Cunningham Communica-
tions, Inc. and Chesapeake Television, Inc.

Lease Agreement dated as of March 16, 1988 between Cunningham Communica-
tions, Inc. and Chesapeake Television, Inc.

Lease Agreement dated as of April 2, 1987 between Cunningham Communica-
tions, Inc. and Chesapeake Television, Inc.

Lease dated June 1, 1991 between Cunningham Communications, Inc. and ‘[2‘{
Chesapeake Television, Inc.

Lease dated January 1, 1991 between Xeyser Investment Group, Inc. and ‘154-
Chesapeake Television, Inc.

Leasc dated June 6, 1991 between Keyser Investmemt Group, Inc. and CI#
Chesapeake Television, Ine.

Agreement Not to Compete dated as of December 30, 1986 between Commercial 47
Radio Institute, Inc. and Julian S. Smith

Agreerment Not to Compcete dated as of December 30, 1986 between Chesapeake 457
Television, Inc. and Julian S. Smith

Promissory Note dated as of December 28, 1986 in the principal amount of q5'C”
§6,421,483.53 between Sinclair Broadcast Group, Inc. (as maker) and Frederick

H. Himes, B. Staniey Resaick and Edward A. Johnston (as represcatatives for
the holders)

Purchase and Termination Agreement dated as of June 15, 1993 among WPGH, .7
Inc., Commercial Radio Institute, Inc. and Heller Fimancial, Inc.

Term Note dated as of August 30, 1991 in the principel amount of $6,000,000 ¢
between WPTT, Inc. (as maker-borrower) and Commercial Radio Institute, Inc,
(as holder-lender) (as amended)

Term Note dated as of March 1, 1993 in the principal amount of $6,559,000 /U0Z0
between Julian S. Smith and Carolyn C. Smith (as makers-borrowers) aad Com-
mercial Radio Institute, Inc. (as holder-lender)

155




Exhibit Number
10.38

10.39

10.46

10.41
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Description of Exhibit Page

Credit Agreement dated as of August 30, 1991 in the aggregate principal amount |029
of $93,000,000, between Sinclair Broadcast Group, Inc. (as Parent Guarantor and
representative of Subsidiary Guarantors) and Commercial Radio Institute, Inc.

(as borrower), and Chase Manhattan Bank, N.A. (as Agent for various lenders

under the agreement) (exhibits and schedules have been omitted and the Regis-

trants agree to furnish copies thercof to the Securities and Exchange Commis-

sion upon its request)

Amendment No. 1 to the Credit Agreement dated as of December 5, 1991 among // 3¢
Sinclair Broadcast Group, Inc., Commercial Radio Institute, Inc., various sub-
sidiaries of Commercial Radio institute, Inc., David D. Smith, Frederick G.
Smith, J. Duncan Smith, Robert E. Smith, various signatory financial institution
lenders, and The Chase Manhattan Bank, N.A.

Amendment No. 2 10 the Credit Agreement dated as of November 13, 1992 among // 53
Sinclair Broadcast Group, Inc., Commercial Radio Institute, Inc., various sub-
sidiaries of Commercial Radio Institute, Inc., David D. Smith, Frederick G.

Smith, J. Duncan Smith, Robert E. Smith, various signatory financial institution
tenders, and The Chase Manhattan Bank, N.A.

Amendment No. 3 to the Credit Agreement dated as of December 15, 1992 among ”‘2.
Sinclair Broadcast Group, Inc., Commercial Radio Institute, Inc., varions sub-
sidiaries of Commercial Radio Institute, Inc,, various signatory financial institu-

tion lenders, and The Chase Manhatian Bank, N.A.

Amendment No. 4 to the Credit Agreement dated as of February 1, 1993 among {47/
Sinclair Breadcast Group, Inc., Commercial Radio Institute, Inc., various sub-
sidiaries of Commercial Radio Institute, Inc., Julian S. Smith and Carolya C.

Smith, various signatory financial institution lenders, and The Chase Manhattan
Bank, N.A.

Amendment No. S to the Credit Agreement dated as of June 15, 1993 among | (5L,
Sinclair Broadcast Group, Inc., Commercial Radio Institute, Inc., various Sub-
sidiarics of Commercial Radio Institute, Inc., various signatory financial institu-

tion lenders, and The Chase Manhattan Bank, N.A.

Amendment No. 6 to the Credit Agreement dated as of August 9, 1993 amoag ”93
Sinclair Broadcast Group, Inc., Commercial Radio Institwe, Inc., various Sub-
sidiarics of Commercial Radio Institute, Inc., various signatory financisl institu-

tion lenders, and The Chase Manhattan Bank, N.A., amending the Credit
Agreement of August 30, 1991

Amendment No. 7 to the Credit Agrecement
Amendment No. 8 to the Credit Agreement

Restatement of Stock Redemption Agreement by and among Sinclair Broadcast | Ay
Group, Inc. and Chesspeake Television, Inc., et al. dated June 19, 1990 (without
exhibits)

Corporate Guaranty Agreement dated as of September 30, 1990 by Chesapeake [2(,p
Television, Inc., Commercist Radio, Inc., Channel 63, In¢c. and WTTE, Channel

78, Inc. (as guarantors) to Julian S. Smith and Carolyn C. Smith (as lenders)

Security Agreement dated as of September 30, 1990 smong Sinclair Broadeast /276
Group, Inc., Chesapeake Television, Inc., Commercial Radio Iastitute, Inc.,
WTTE, Channel 28, Inc. and Channel 63, Inc. (as borrowers and subsidiaries of

the borrower) and Julian S. Smith and Carolyn C. Smith (as lenders)
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Guaranty of Payment dsted as of September 30, 1950 among Frederick G. Smith, /203
David D. Smith, J. Duncan Smith and Robert E. Smith {as guarantors) snd Julian
S. Smith and Carolyn C. Smith (as lenders)

Stock Pledge Agreement dated as of September 30, 1930 among Frederick G. / 208
Smith, David D. Smith, J. Duncan Smith and Robert E. Smith (as pledgors) and
Juliaa 8. Smith and Carolyn C. Smith (as lenders)

Subordination Agreement dated as of September 30, 1990 among Julian S. Smith 13 23
and Carolyn C. Smith (as Creditors) and American Security Bank, N.A. and
First American Bank of Maryland (as lenders)

Warrant Agreement dated as of August 30, 1991, between WPGH, Inc., The 131/6
Chase Manhattan Bank, N.A., and executed by Sinclair Broadcast Group, Inc.

WPGH-TV Asset Purchase Agreement dated January 12, 1991 between Channel /£3¢
53, Inc. and Channel 53 Licensce, Inc. (as sellers) and Sinclair Broadcast Group,
Inc. (as buyer) {as amended) (exhibits and schedules have been omitted and the

Regpistrants agree to furnish copies thereof to the Securities and Exchange Com-
mission upon its request}

Contract of Sale dated as of September 22, 1993 (as buyer) between Commercial 17—75’
Radio Institute, Inc. (as seller) and Gerstell Developmeat Limited Partnership

(as buyer)

Conteact of Sale dated as of Scptember 22, 1993 between Commercial Radio 1487
Institute, Inc. (as Seller) and Gerstell Development Limited Partnership (as

buyer)

Assignment of Leases dated as of September 22, 1993 between WPGH, Inc. (as /24

assignor) and Commercial Radio Institute, Inc. (as assignec)

Assignment of Leases dated as of Scptember 22, 1993 between Commercial Ra- /5045~
dio Institute, Inc. (as assignor) and Gerstell Development Limited Partnership
{as assignee)

Assignment of Leases dated as of September 22, 1993 between Commercial Ra- /Y%

dio Institute, Inc. (as assignor) and Gerstell Developmeat Limited Partacrship
(as assignee)

Term Note dated as of Sepiember 22, 1993, in the principal smount of $1,900,000 /S2¥
between Gerstell Development Limited Partnership (ss maker-borrower) and
Sinclair Broadcast Group, Inc. (2s holder-leader)

Subsidiaries of Sinclair Broadcast Group, Inc.

Consent of Piper & Marbury (incorporated herein by reference to Exhibit 5.1
hereto)

Consent of Arthur Andersen & Co., independent public accountants /578
Consent of Price Waterhouse, independent public acocountants /530
Powers of Attorney (included on signature page hereto, pages II-14-11-15)

Form T-1: Statement of Eligibility and Qualification of Note Indenture Trustee
under the Trust Indenture Act of 1939, as amended

* To be filed by amendment.
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